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NOTICE OF SALE OF ESTATE PROPERTY
Sale Date: April 11, 2001 Tme: 10:00 a.m.
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Torms and Conditions of Sale; ___ 0t ATTACHMENT
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Philip E. Strok, Esg.
ALBERT, WEILAND & GOLDEN, IIP
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DESCRIPTION OF PROPERTY TO BE SOLD

The Debtor's interest in all of the CyberGenie finished kits listed and described
on Exhibit "A" attached to the Purchase Agreement and Bill of Sale ("Agreement")
which is attached to the sale motion as Exhibit "4."

TERMS AND CONDITIONS OF SALE

The Debtor proposes to sell the Assets to Santa Fe Computer Products ("Santa
Fe") on the following terms:

1. The sale is subject to the approval of this Court.

2. Santa Fe agrees to purchase the Debtor's interest in all of the CyberGenie
finished kits listed and described on Exhibit "A" attached to the Agreement (the
"Assets").

3. Santa Fe agrees to purchase the Assets as follows: (a) $26 per unit for
the CG2400 complete kit, and (b) $6 per unit for the DG200 complete kit as described
in Exhibit "A" attached to the Agreement. The total purchase price ("Purchase Price")
will be determined at least ten (10) days prior to the hearing on this Motion, based upon
a final count of the complete kits by Santa Fe. Based upon the Debtor's books and
records, the Debtor believes that there are approximately 10,700 units of the CG2400
complete kit, and 8,400 units of the DG200 complete kit. Based on these figures, the
Purchase Price is estimated to be $328,600.00.

4. Santa Fe has submitted to Sales Agent a deposit of $50,000.00
("Deposit). The Deposit is non-refundable if the sale fails to close, except if the failure
to close is as a result of a successful overbid by a third party or if the Court does not
approve the Agreement.

5. The sale is as-is, where-is, without any representations or warranties, free
and clear of liens pursuant to 11 U.S.C. §§ 363(b) and (f).

6. The sale of the Assets is subject to overbids at the hearing on the Motion.

7. Within one (1) business day after the order approving the Motion ("Sale

Order") becomes final and non-appealable, Santa Fe shall deliver to Sales Agent via
wire transfer or cashier's check the balance of the Purchase Price.

8. Within two (2) business days of the Sale Order becoming final and non-
appealable, Santa Fe shall remove the Assets from the storage facility as identified on
Exhibit "A" to the Agreement. Santa Fe shall be responsible for all costs associated
with the removal and shipping of the Assets. In the event that Santa Fe does not timely
remove the Assets, Santa Fe shall reimburse the Debtor for all storage and related
costs incurred by the Debtor commencing with the third business day following the Sale
Order becoming final and non-appealable, until the Assets are removed by Santa Fe.

9. Santa Fe shall obtain and maintain any insurance coverage of the Assets
in its discretion.
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OVERBID PROCEDURE

1. Overbids are subject to the review, discretion and business judgment of
the Debtor;
2. Initial overbids must be at least $5,000.00 higher than the Purchase Price

which will be determined at least ten (10) days prior to the hearing on this Motion,
based upon a final count of the complete kits by Santa Fe;

3. Further overbids must be in increments of $2,500.00;

4. Overbidders shall submit overbids in writing to the Debtor's counsel at
least five (5) days prior to the hearing on this Motion along with cash or certified funds
in the amount of $50,000.00 as a non-retundable deposit in the event that the
overbidder is the successful bidder at the hearing and fails to close the sale;

5. Overbidders shall have and demonstrate to the Debtor their ability to close
the sale at least 24 hours before the hearing on the Motion; and

8. Overbidders shall agree to all terms and conditions of the sale as set forth
herein.
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